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November 5, 2009 

Anne K. Quinlan, Esq. 
Acting Secretary 
Surface Transportation Board 
395 E Street S.W. 
Washington, D.C. 20423-0001 

RE: Assigiuncnt and Assumption Agreement dated as of January 2.2008 between I..1.N' A.s.sociates as Assi£nL>r 
and Helm Financial Corporation as Assignee ("Assignment") 

Dear Acting Secretary Quinlan: 

On behalf of Helm Financial Corporation, I submit for filing and recording under 49 U.S.C. Section 11303(a) and 
the regulations promulgated thereunder the following document: 

One (1) fully executed original ofthe above-referenced Assignment 

In connection with the recording ofthe Assignment, please note the followmg infoimation. 

Name and Address of Assignor: L.I.N. Associates 
c/o GE Transportation Finance, Inc. 
201 High Ridge Road 
Slamfbrd. c r 06927 

Name and Address of Assignee: Helm Financial Corporation 
505 Sansome Street, Suite 1800 
San Francisco, CA 94111 

Equipment: 59 SD40-2 Locomotives 
BNSl-7922, BNSF 8030-8042 (inclusive), 
BNSF 8044-8073 (inclusive) and BNSF 8075-8089 (inclusive). 

Please record this Assignment as a supplemental agreement to STB Recordation No. 1036J filed on May 10,1979. 
The filing fee of $41.00 is on account. 

Summary: Assignment and Assumption Agreement dated and effective January 2,2C08 between L.I.N. Associatos 
as Assignor and Helm Financial Corporation as the Assignee for 59 SD40-2 Locomotives, BNSF 7922, BNSF 8030-
8042 (inclusive), BNSF 8044-8073 (inclusive) and BNSF 8075-8089 (inclusive); to be filed as a supplemental 
agreement. Please file this Assignment and Assumption .Agreement as a supplemental agreement to STB 
Recordation No. 10361. 

Yourvtiiul: 

(^^«^yXv^*t^ 
Sharon L. Van Fossan 
Supervisor Contract Administration 

/svf 
Attachment 
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ASSIGNMENT AND ASSUMPTION AGREEMfJNT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is dated January 2, 
2008 ("Closing Dale"), by and between L.I.N. ASSOCIATES, a Connocticut limited partnership 
("Assignor") and HELM FINANCIAL CORPORATION, a California corporation ("Assignee"). 

R E C I T A L S 

WHEREAS, pursuant to the terms and conditions of that certain Agreement of Purciiase and Sale 
dated as of December 21, 2007, between Assignor and Assignee ("Agreement"), the Assignor desires to 
assign and delegate to Assignee all ofits rights and obligations under that certain Amended and Restated 
Lease of Railroad Equipment dated as of December 28, 2000 between Assignor, as lessor and BNSF 
Railway Company (f/k/a The Burlington Northern and Santa Fc Railway Company), as lessee ("BNSF"), 
as amended by that certain First Amendment and Extension to Amendcid and Restated Lease of Railroad 
Equipment between the same parties, with an effective date of January 2, 2006 (the "BNSF Lease") and 
pertaining to the locomotives ("Units") all as more particularly described on Schedule A hereto. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged. Assignor and Assignee hereby agree as follows: 

1. Assignment. Assignor hereby forever and irrevocably assigns, transfers, delegates and sets 
over to Assignee all ofits right, title and interest in and to the BNSF Lease, subject to no liens, security 
interests or other encumbrances ("Liens") arising by, through or under Assignor, other than Liens 
permitted under the BNSF Lease; provided, however, that Assignor retains and does not assign to 
Assignee, the following rights: (a) the right to payment of (i) all rents and all other amounts (including, 
without limitation. Casualty Value (as defined in the BNSF Lease) payments) due and payable under the 
BNSF Lease for all rental periods through and including January 2,2008, and (ii) the right to the payment 
of indemnities and liability insurance proceeds which are now or hereafter payable to the Assignor for its 
own account under the BNSF Lease, in respect of any claims with respect to the BNSF Lease or the Units 
relating to periods ending on or prior to January 1, 2008, and (b) the right to enforce payment of the 
amounts referred to in the foregoing clause (a) of this paragraph witliout cost or expense to the Assignee. 
Assignor acknowledges and agrees that Assignee shall receive all rentals and other monies due and 
payable under the BNSF Lease for all rental periods on or after January 3,2008. 

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees to 
fully and timely perform all ofthe obligations and liabilities ofthe Lessor under the BNSF Lease, to the 
extent such obligations and liabilities fu t̂ accrue and arise on or after the Closing Date and pertain to 
time periods on or after the Closing Date. 

3. Further Assurances. At the request of a party and without further consideration, the other 
party shall execute and deliver such additional instruments of transfer and will take such other action as 
such requesting party may reasonably request in order to more effectively cart '̂ out the transactions 
contemplated in this Assignment. 

4. Counterparts. This Assignment may be executed by the parties hereto in separate 
counterparts, each of which when so executed and delivered shall be an original, but ail such counterparts 
shall together constitute but one and the same instrument. 

5. Binding Effect. This Assignment shall be binding upon, and inure to the benefit of, the 
parties hereto and their respective successors and assigns. 

6. Governing Law. This Assignment shall be governed by, and construed in accordance widi, 
the laws ofthe Slate of New York without reference to its conflict of laws provisions. 

Purchase/SEde ofThe L.t.N. Lease (Connell Fi!c » 79-8B) 



IN WITNESS WHEREOF, the parties, pursuant to dtie authority, have executed this Assignment 
ilirough their audioriiU:d representatives as ofihe date first above written. 

ASSIGNOR 

L.I.N. ASSOCIATES 

By General Electric C:ipilal Corporation, 
Its General Partner 

ASSIGNEE 

HELM FINANCIAL CORPORATION 

Name: 

Title.. 

R X STURGEON 
ATT0RNEY-IN-F7VCT 

B y : _ 

Name: 

Title: _ 

ruKhasuSik ofl he L.I N. U u c (Connell File 11<>.g]3) 



IN WITNESS WHEREOF, the parties, pursuant to due authority, have executed this Assignment 
througli (heir authorized representatives as ofthe date first above written. 

ASSIGNOR 

L.I.N. ASSOCIATES 

By General Electric Capital Corporation, 
Its Genera! Partner 

Bv 

Name. 

Title: 

ASSIGNEE 

HELM FINANCIAL CORPORATION 

By:. 

Name:^t^^:^ P . P ^ f ^ S 

Title. C J ^ i f i J ^ l A ^ ^ < g € 2 3 

Pur^;hdSo'S<le ofThe (..l.N I J » 9 C (Connell Mle * 79-SB> 



SCHEDULE A 

TO ASSIGNMENT AND ASSUMPTION AGREE.MENT 

Description ofthe Units; Fifty-nine (59) SD40-2 Locomotives 

Unit Reporting Mark 
& Number 
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& Number 
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29 
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STATE OF CONNECTICUT ) 
) S.S. 

COUNTY OF FAIRFIELD ) 

On vJ^f^a^tj ^ .;?«gbeforc mc. Ma^^ ^ n e < i M f 6 M C r L ^ personally appeared. 
fi'ehgyd T. ,5 i tog<roO . the <A4(yr)t^- i n - R 3 C t - ^ o f GENERAL ELECTRIC 
CAPITAL CORPORATION, the gener̂ U partner nf L.I.N. ASSOCIATES, a Connecticut limited 
partnership, who 

is personally known to me -OR-

proved to mc on the basis of satisfactory evidence 

to be the persun(s) whose namc(s) is/arc subscribed to the within instrument and acknowledged to 
me that he/she/thc>' executed the same in his/her/their authorized capacity(ics), and that by 
his/her/their signature(s) on the instrument the person(g), or the eitity upon behalf of which the 
pcrson(s) acted, executed the instrument, which execution constituted execution on behalf of said 
limited partnership. 

Witness my hand and umcial seal. 

SIGNATURE OF THE NOTARY 

MYCCf.',.,::..^,. _ .•...,; f o i . 2010 

[Notarial Seal] 

STATE OF CALIFORNIA ) 
)S,S. 

COUNTY OF SAN FRANCISCO ) 

On , before mc, , perstonally appeared 

the of HELM FINANCIAL CORPORATION, who 

iii personally known to mc -OR-

proved to mc on Ihc basis of satisfactory evidence 
to lie the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
mc that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signatun^s) un the instrument the person(s), or Ihc entity upon behalf of which Ihe 
pcrson(s) acted, executed the instrument. 

Witness my hand and official seal. 

SIGNATURE OF THE NOTARY 

INotarial Seal] 

I'urjhiic'Salc of The Ul.N. L«t« (Connell File f 79.iBl 



STATE OK CONNECTICUT ) 
) S.S. 

COUNTY OF FAIRFIELD ) 

On , before mc, , iKrsonally appeared, 
, the - of GENERAL ELECTRIC 

CAPITAL CORPORATION, the general partner of L.I.N. ASSOCIATES, a Connecticut limited 
partnership, tvho 

in personalty known lo me -OR-

proved to mc on Ihc basis cf satisfactory evidence 

to be the |)cr5on(s) whose naine(s) is/are .subscribed tu the within instrument and acknowledged to 
mc that hc/she/lhcy executed the same in hi.s/lier/lheir authorized capacily(ic$), and that by 
his/her/their signature's) on the instrument the pcrson(s), or the entily upon behalf of which the 
pcrson(s) acted, executed the instrument, which execution constituted execution on behalf of said 
limited partnership. 

Witness my hand and ofricial seal. 

SIGNATURE OF THE NOTARY 

[Nnturial Seal! 

STATE OF CALIFORNIA ) 
)S.S. 

COUNTY OF SAN FRANCISCO ) 

On / a p i2 yJ^yjL'^ \, ̂ vj'.^) before nic.-IjL-- / " - T r R - ^ J . personally appeared -̂  <rU,j f p t . m . 
the C A g : . . , . . ^ ^ C ^ U of HELM FINANCIAL CORPORATION, who 

"V is personally known tome -OR-

proved to mc on the basis of satisfactory evidence 

to be the pcrson(!^ whose name(s) is/aK subscribed to the within Instrument and acknowledged to 
' mc Ihat lic/$))£/lh£jr executed the same in his/bcoc/tlieir authorized capacity(ii!^), and that by 

his/hcr/itjiKJr sif;nalun:()t) on the instrument the person(yjt, or the entity upon behalf of which the 
pcrson{s| acted, executed the mstrument, 

i*A*rfMwMteft^H**«i*ifcrftf Witness my hand and official seal. 

, CenimlMlon# 17S2287 . , 
Notaiy Public • California a y>:~/ , 

^ . „ ' Son F(4neUco County 2-'-'<=^' ' 
^ ^ ^ ^ MyCiamn.e«*HJiJ1«,20n K 

[Notarial Seall 
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